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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4705868

Charge code: 0470 5868 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2023 and created by AGENCI LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd January 2024 .

Given at Companies House, Cardiff on 3rd January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEBENTURE is madc on 20 December 2023
BETWEEN:
(1) THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (thc "Original

Chargors"); and

(2) WILMINGTON TRUST (LONDON) LIMITED as sccurity trustee for the Sceured Partics
(as defined below) (in such capacity, the "Security Agent™).

IT IS AGREED:

1L DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

(a) terms defined in, or construcd for the purposes of, the Scnior Facilitics Agreement (as
defined below) have the same meanings when used in this Deed (unless the samc arc
otherwise defined in this Deed); and

(b) at all times the following terms have the following meanings:

"Accession Deed" means an acccssion deed substantially in the form sct out in schedule 6
(Form of Accession Deed);

"Account Bank" mcans any bank or other financial institution with which any Charged
Account is maintained from time to time:

"Act" means the Law of Property Act 1925;

"Amcendment and Restatcment Agreement' mcans the amcendment and restatcment
agreement entered into by, amongst others, (1) Cyberfort Group Limited as Parent, (2)
Cybcrfort Bideco Limited as Company and Original Borrower, (3) the entitics listed in schedule
1 therein as Guarantors, (5) Wilmington Trust (London) Limited as Agent and (6) Wilmington

Trust (London) Limitcd as Sccurity Agent on or around the date hercof pursuant to the terms
of which the Scnior Facilitics Agreement is amended and restated;

" Assigned Assets'' means the Sccurity Asscts cxpresscd to be assigned pursuant to clausc 4.2
{Sceurity assignments);

"Cash Collateral Accounts™ mcans cach:
(a) Mandatory Prepayment Account; and
(b) Holding Account,

{cach as dcfincd in the Scnior Facilitics Agreement and including but not limited to the accounts
(if any) specificd as such in part 3 of schedule 2 (Details of Security Assets));

"Charged Accounts" mcans cach:
(a) Collcction Account;

(b) Cash Collateral Account; and

AS/AS/385102/74/UKM/ 130378785 .4 1
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() other account charged by or pursuant to this Deed;

"Charged Investments" mcans the Charged Sccuritics and all present and future Related
Rights accruing to all or any of the Charged Sccuritics;

"Charged Sccuritics' mcans:
(a) the sccuritics specificd in part 2 of schedule 2 (Details of Security Assetsy; and

(b) all other stocks, sharcs, debenturcs, bonds, warrants, coupons, ncgotiable instruments,
certificates of deposit or other sceuritics or "investments” (as defined in part 11 of
schedule 1l to the Financial Scrviees and Markets Act 2000 as in foree at the date of
this Deed) now or in futurc owned (legally or beneficially) by a Chargor or held by a
nomince, trustee, fiduciary or clcarance system on its behalf or in which such Chargor
has an intcrest at any timc;

"Chargors' mcans:

(a) the Original Chargors; and

(b) any other entity which accedes to this Deed pursuant to an Accession Deed;
"Collection Account' has the mcaning given to that term in clause 11.9(a)(iii);

"Debenture Sccurity" mcans the Sceurity created or cvidenced by or pursuant to this Deed or
any Accession Deed;

"Declared Default’ means an Event of Default in respect of which the Agent has issucd any
noticc under clausc 26.19 (dcceleration) or clause 26.20 (Revolving Facility Acceleration) of
the Senior Facilitics Agreement;

"Default Rate mcans the ratc of interest determined in accordance with clause 12.3 (Default
interest) of the Scnior Facilitics Agreement;

"Delegate” mcans any dclegate, sub-delegate, agent, attorncy or co-trustce appointed by the
Sceurity Agent or by a Recciver;

"Event of Default” mcans cach Event of Default as defined in the Scnior Facilitics Agreement;
"Existing Debentures' mcans:

(a) the debenture dated 7 July 2017 and entered into between (1) the companics named
therein as Original Chargors and (2) Wilmington Trust {(London) Limitcd as Sccurity
Agent as acceded to:

(1) pursuant to an acccssion deed dated 7 July 2017 and cntered into between,
amongst others, (1) cach company listed in schedule 1 therein as and Aceeding
Company an (2) Wilmington Trust (L.ondon) Limited as Sceurity Agent;

(ii) pursuant to an acccssion deed dated 9 March 2018 and entered into between,
amongst others, (1) Arcturus Sceurity Limited as Acecding Company and (2)
Wilmington Trust (L.ondon) Limited as Scecurity Agent; and

(iii)  pursuant to an acccssion deed dated 8 June 2018 and entered into between,
amongst others, (1) Agenci Limited as Acceding Company and (2) Wilmington
Trust (London) Limited as Sceurity Agent; and

AS/AS/385102/74/UKM/ 130378785 .4 2
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(b) the debenture dated 11 March 2019 and cntered into between (1) the companics named
therein as Original Chargors and (2) Wilmington Trust (LLondon) Limited as Sceurity
Agent as acceded to pursuant to an acccssion decd dated 11 March 2019 and cntered
into between, amongst others (1) cach company listed in schedule 1 therein as an
Acceding Company and (2) Wilmington Trust (London) Limited as Sceurity Agent;

"Floating Charge Assets' mcans all the assets and undertaking from time to time subject to
the floating charge created under clause 5 (Floating charge);

"Insurances’ mcans all policics of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor or in which a Chargor from time to timc has an intcrest
including, without limitation:

(a) all present and future Key-man Policics; and

(b) the policics of insurancc (if any) spccificd in part 6 of schedule 2 (Details of Security
Assets),

but cxcluding such policics of insurance to the cxtent that they relate to third party liabilitics;

"Intellectual Property” mecans all lcgal and/or cquitable interests (including, without
limitation, the benefit of all licences in any part of the world) of cach Chargor in, or relating to:

(a) any patcnts, trade marks, scrvice marks, designs, busincss names, copyrights, databasc
rights, design rights, domain names, moral rights, inventions, confidential information,
know-how and other intcllectual property rights and interests (which may now or in the
futurc subsist), whether registered or unrcgistered; and

(b) the bencfit of all applications and rights to usc such asscts of cach Chargor (which may
now or in the futurc subsist),

including, without limitation, thc intcllcctual property rights (if any) speccified in part 4 of
schedule 2 (Details of Security Assets);

"Intercreditor Agreement’ means the interereditor agreement dated 7 July 2017 between,
amongst othcrs, the Parcnt, thc Company, thc Dcbtors (as dcfincd in the Intcrercditor
Agrcement), the Sceurity Agent, the Agent, the Investors and the Intra Group Lenders (as
defined in the Interereditor Agreement);

"Material Property' mecans all Real Property other than any Short Leaschold Property;
"Party" mcans a party to this Deed;

"Planning Acts" mcans (a) thc Town and Country Plamming Act 1990, (b) the Planning (Listcd
Buildings and Conscrvation Arcas) Act 1990, (¢) the Planning (Hazardous Substances) Act
1990, (d) thc Planning (Conscquential Provisions) Act 1990, (c¢) the Planning and
Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and (g) any
other legislation of a similar nature;

"Real Property" mcans all cstates and interests in frechold, leaschold and other immovable
property (whercver situated) now or in future belonging to any Chargor, or in which any
Chargor has an intercst at any time (including the registered and unrcgistered land (if any) in
England and Walcs spceificd in part 1 of schedule 2 (Details of Security Assets)), together with:

(a) all buildings and fixturcs (including trade fixturcs) and fixed plant and machinery at
any time thercon;
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(b) all cascments, rights and agrcements in respect thercof; and
() the benefit of all covenants given in respect thercof;

"Receivables' mcans all present and future book debts and other debts, rentals, royaltics, fecs,
VAT and monctary claims and all othcr amounts at any timc rccoverable or reecivable by, or
duc or owing to, any Chargor (whether actual or contingent and whether arising under contract
or in any other manner whatsocver) together with:

(a) the benefit of all rights, guarantces, Sceurity and remedics relating to any of the
forcgoing (including, without limitation, ncgotiable instruments, indemnitics,
reservations of property rights, rights of tracing and unpaid vendor's licns and similar
associated rights); and

(b) all procceds of any of the forcgoing;

"Receiver" mcans a recciver or reeciver and manager or administrative recciver of the whole
or any part of the Sccurity Asscts appointed by the Sceurity Agent under this Deed;

"Related Rights' mcans, in rclation to any Charged Sccuritics:

(a) all dividends, distributions and other income paid or payablc on the relevant Charged
Sccuritics or on any assct referred to in paragraph (b) of this definition; and

(b) all rights, monics or propcrty accruing or offcred at any time in relation to such Charged
Sccuritics whether by way of redemption, substitution, cxchange, bonus or preference,
undcr option rights or othcrwisc;

"Relevant Contract” means:

(a) cach Acquisition Document;

(b) cach Hedging Agrecment; and

() cach agrccment spccificd in part 5 of schedule 2 (Details of Security Asscts) or
specificd in any Accession Deed as an "Other Relevant Contract”,

together with cach other agreement supplementing or amending or novating or replacing the
samc;

"Sccured Obligations’ mcans all present and future obligations and liabilitics (whether actual
or contingent and whether owed jointly or scverally or alonc or in any other capacity
whatsocver) of cach member of the Group to the Sceurity Agent and/or the other Sceurced
Partics (or any of them) under or pursuant to any Scnior Finance Document (including all
monics covenanted to be paid under this Deed);

"Sccured Parties has the meaning given to that term in the Interereditor Agreement;

"Sceurity Asscts” mcans all property and assets from time to timec mortgaged, charged or
assigned (or cxpressed to be mortgaged, charged or assigned) by or pursuant to this Deced;

"Seceurity Period' means the period beginning on the date of this Deed and ending on the date
on which:

(a) all the Scecurcd Obligations have been unconditionally and irrevocably paid and
discharged in full; and

AS/AS/385102/74/UKM/ 130378785 .4 4
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1.1

(b) no Sccurcd Party has any further commitment, obligation or liability under or pursuant
to the Scnior Finance Documents;

"Scnior Agent' mcans the Agent under and as defined in the Scnior Facilitics Agrecement;

"Scnior Facilitics Agreement" mcans the term and revolving facilitics agreement originally
dated 7 July 2017 and madce between (1) Cyberfort Group Limited as Parent (2) Cyberfort Bideo
Limited as Company and Original Borrower, (3) the entitics listed in part 1 of schedule 1 to it
as Original Guarantors, (4) Europcan Capital UK SME Dcbt S.a.1.1., Europcan Capital Private
Debt S.a.r]. and Santander UK Ple as Arrangers, (5) the financial institutions listed in part 2 of
schedule 1 to it as Original Lenders, (6) Wilmington Trust (London) Limited as Agent and as
Sccurity Agent as amended and restated on 11 March 2019, 23 March 2021, 22 December 2021,
as amended on 2 March 2023 and 7 July 2023 and as the samc is further amended and restated
pursuant to thc Amcendment and Restatement Agreement;

"Senior Finance Documents" mcans cach "Finance Document” as that term 18 defined in the
Scnior Facilitics Agrecment;

"Scnior Finance Party" mcans any Financc Party as dcfincd in the Scnior Facilitics
Agreement; and

"Short Leaschold Property™ mcans a lcaschold property held by a Chargor now or in the
futurc under a leasc granted at a rack ratc which has an uncxpired term of 15 years or less at the
datc of this Dced {or in the casc of futurc acquired lcaschold property, at the date of acquisition
of such property by the relevant Chargor) and has no capital valuc.

Interpretation

(a) Unlcss a contrary indication appcars, in this Dced the provisions of clausc 1.2
{(Construction) of the Senior Facilitics Agreement (other than clause 1.2(c)) apply to
this Dced as though they were sct out in full in this Decd, cxcept that references to "this
Agreement” will be construcd as references to this Deed.

(b) Unlcss a contrary indication appcars, any reference in this Deed to:

(1) a "Chargor", thc "Sccurity Agent' or any other "Secured Party" or any
other person shall be construed so as to include its sucecssors in title, permitted
assigns and permitted transferces and, in the casc of the Sccurity Agent, any
person for the time being appointed as Sceurity Agent or Sceurity Agents in
accordancc with the Scnior Finance Documents;

(ii) "this Deed", the "Senior Facilitics Agreement”, the "Intercreditor
Agreement', any other Senior Finance Document or any other agrecment or
instrument is a refcrence to this Deed, the Scnior Facilitics Agreement, the
Interereditor Agreement, that other Scnior Finance Document or that other
agreement or instrument as amended, supplemented, cxtended, restated,
novatcd and/or rcplaced in any manncr from timc to timc (howcver
fundamentally and even if any of the same inercascs the obligations of any
member of the Group or providces for further advanccs); and

(iii) "Sccured Obligations” includes obligations and liabilitics which would be
trcatcd as such but for the liquidation, administration or dissolution of or
similar cvent affecting any member of the Group.

AS/AS/385102/74/UKM/ 130378785 .4 5
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1.2

1.3

1.4

1.5

1.6

() Each undcrtaking of a Chargor (other than a payment obligation) containcd in this
Deed:

(1) must be complicd with at all times during the Sceurity Period; and

(ii) is given by such Chargor for the benefit of the Sceurity Agent and cach other
Sccured Party.

(d) The terms of the other Scnior Finance Documents, and of any side Ictters between any
of the partics to them in relation to any Scnior Finanee Document, are incorporated in
this Dced to the extent required to cnsure that any disposition of the Real Property
containcd in this Deed is a valid disposition in accordance with scction 2(1) of the Law
of Property (Misecllancous Provisions) Act 1989.

(c) If the Sceurity Agent or the Senior Agent rcasonably considers that an amount paid by
any mcmber of the Group to a Sceurced Party under a Scnior Finanec Document is
capablc of being avoided or otherwise sct aside on the liquidation or administration of
such member of the Group, then that amount shall not be considercd to have been
irrcvocably paid for the purposcs of this Deed.

) The Partics intend that this document shall take cffect as a decd notwithstanding the
fact that a Party may only cxccutc this document under hand.

Joint and scveral

The liabilitics and obligations of cach Chargor under this Dced arc joint and scveral. Fach
Chargor agrees to be bound by this Decd notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Decd and any provision
of the Interereditor Agreement, the provision of the Interereditor Agreement shall prevail.

Trust

All Sceurity and dispositions madc or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Sccurity Agent arc made, crcated and
cntered into in favour of the Sceurity Agent as trustee for the Sceured Partics from time to time
on the terms of the Intercreditor Agreement.

Third party rights

Save as cxpressly provided to the contrary in this Deed, a person who is not a Party has no right
undcr the Contracts (Rights of Third Partics) Act 1999 to cnforce or cnjoy the bencfit of any
term of this Deed.

Existing Dcbentures

(a) On or around the datc of this Deed, the Scnior Facilitics Agreement will be amended
and restated pursuant to the Amendment and Restatement Agreement.

(b) It is a condition preeedent of the Amendment and Restatement Agreement that the
Chargors cnter into this Deed.

AS/AS/385102/74/UKM/ 130378785 .4 6
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21

2.2

31

3.2

4.1

() Notwithstanding any provision of this Deced, the partics acknowledge and agrec that
the Chargors enter into this Deed in addition to, and without prejudice to, the Existing
Dcbenturcs and that any references in this Deced to the Sceurity created hercunder being
first ranking arc subject to any prior ranking Sccurity crcated under the Existing
Debentures.

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surcty, covenants in favour of the
Sccurity Agcent that it will pay and discharge the Sccured Obligations from time to time
when they fall duc.

(b) Every payment by a Chargor of a Sceured Obligation which is made to or for the bencfit
of a Sccurcd Party to which that Sceurcd Obligation is duc and payablc in accordancc
with the Scnior Finance Document under which such sum is payablc to that Sccurcd
Party, shall operate in satisfaction to the same cxtent of the covenant contained in
clausc 2.1(a).

Default interest

Any amount which is not paid under this Deed when duc shall bear interest on a daily basis

{both before and after judgment and payable on demand) at the Default Rate from the duc date

until the date on which such amount is unconditionally and irrcvocably paid and discharged in

full.

GRANT OF SECURITY

Nature of sccurity

All Sccurity and dispositions created or madc by or pursuant to this Deed (including for the
avoidance of doubt pursuant to any Accession Deed) arc ereated or made:

(a) in favour of the Sceurity Agent;

(b) subjcct to the Existing Dcbenturcs, with full title guarantec in accordance with the Law
of Property (Misccllancous Provisions) Act 1994; and

() as continuing sccurity for payment of the Sccured Obligations.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applics to any floating charge created
by or pursuant to this Dced (and cach such floating charge is a qualifying floating charge for
the purposcs of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following asscts which arc at any timc owned by it or in which it from timc to timc

has an intcrest:

(a) by way of first lcgal mortgage:

AS/AS/385102/74/UKM/ 130378785 .4 7
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(b)

()

(d)

(©)

0

(1) the Real Property (if any) specificd in part 1 of schedule 2 (Details of Security
Asscts); and

(ii) all other Real Property (if any) (other than any Short Leaschold Property) and
all intcrests in Real Property (other than any Short Leaschold Property) not
charged by clausc 4.1(a)(i);

by way of first fixed charge:

(i) all other Real Property (other than any Short Leaschold Property) and all
interests in Real Property (other than any Short Leaschold Property) not
charged by clausc 4.1(a);

(ii) all licences to cnter upon or usc land and the bencfit of all other agreements
rclating to land; and

(iii)  thc procceds of sale of all Real Property;

by way of first fixed charge all plant and machincry (not charged by clausc 4.1(a) or
4.1(b)) and the bencfit of all contracts, licences and warrantics relating to the samc;

by way of first fixcd charge:

(1) all computers, vchicles, office cquipment and other cquipment (not charged by
clausc 4.1(c)); and

(ii) the benefit of all contracts, licences and warrantics relating to the same,

other than any which arc for the time being part of any Chargor's stock-in-trade or
work-in-progress;

by way of first fixcd charge:

(i) the Charged Sceuritics (if any) referred to in part 2 of schedule 2 (Details of
Security Asscts); and

(ii) all other Charged Sccuritics (not charged by clausc 4.1(c)(i)),

in cach casc, together with (A) all Related Rights from time to time aceruing to thosc
Charged Sccuritics and (B) all rights which such Chargor may have at any timc against
any clecarance or scttlement system or any custodian in respeet of any Charged
Investments;

by way of first fixcd charge:

(1) the Cash Collateral Accounts and all monics at any time standing to the credit
of thc Cash Collatcral Accounts;

(ii) the Collection Accounts and all monics at any time standing to the credit of the
Collection Accounts; and

(iii)  all other accounts of such Chargor with any bank, financial institution or other
person at any time (not charged by clauscs 4.1()(i) or 4. 1(f)(i1)) and all monics
at any time standing to the credit of such accounts,
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4.2

(2)

(h)

)

in cach casc, together with all interest from time to time accrucd or accruing on such
monics, any investment made out of such monics or account and all rights to repayment
of any of the forcgoing;

by way of first fixed charge:

(i) the Intclleetual Property (if any) specified in part 4 of schedule 2 (Details of
Security Asscts); and

(ii) all other Intellectual Property (if any) (not charged by clausc 4.1(g)(i));

to the cxtent that any Assigncd Assct is not cffectively assigned under clausc 4.2
(Security assignments), by way of first fixed charge such Assigned Assct;

by way of first fixed charge (to the cxtent not otherwise charged or assigned in this
Deed):

(i) the benefit of all licenees, consents, agreements and Authorisations held or
uscd in conncction with the business of such Chargor or the usc of any of its
asscts; and

(ii) any letter of credit issucd in favour of such Chargor and all bills of cxchange

and other ncgotiable instruments held by it; and

by way of first fixcd charge all of the goodwill and uncalled capital of such Chargor.

Sccurity assignments

(a)

(b)

Each Chargor assigns and agrecs to assign absolutcly (subjcct to a proviso for
rcassignment on redemption) all of its present and futurce right, title and intcrest in and
to:

(i) the Relevant Contracts, all rights and remedics in conncetion with the Relevant
Contracts and all procceds and claims arising from them;

(ii) all Insuranccs including cach present and future Key-man Policy and all elaims
undcr the Insuranccs and all procceds of the Insurances; and

(iii)  all other Reecivables (not assigned under clauses 4.2(a)(i) or 4.2(a)(i1)).

To the cxtent that any Assigned Assct deseribed in elause 4.2(a)(ii) is not assignable,
the assignment which that clause purports to cffcct shall operate as an assignment of
all prcsent and future rights and claims of such Chargor to any procceds of such
Insurances provided that, and subjcet always to the terms to the Facilitics Agreement
and Transaction Documents, in cach casc the cxcrcisc of all rights, remedics or
discrctions or judgments, the giving of any waivers or conscnts and any cntitlement to
all proceeds and claims arising therefrom shall, prior to an Declared Default, be
cxcrciscd at the discretion of the relevant Chargor provided that the Chargor must not
do so in a manncr which (i) is prejudicial to the interests of the Sccurity Agent and/or
the other Sccured Partics or (ii) may to a matcrial cxtent depreciate, jeopardisc or
otherwisc prejudice the value or markctability of any Assigned Assct.
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4.3

4.4

4.5

Notice of assignment and/or charge - immediate notice

Promptly upon (A) cxccution of this Decd or an Acecssion Deced (as applicable) (and promptly
upon the obtaining of any Insurance or the exccution of any Acquisition Document or Hedging
Agrcement or the opening of any Charged Account after the datc of this Deed) if no cquivalent
noticc has been delivered under the Existing Debentures or (B) the oecurrence of an Event of
Decfault that is continuing, cach Chargor shall:

(a) in respeet of cach of its Insurances, deliver a duly complcted notice of assignment to
the provider of cach such Insurance and shall use its reasonable endcavours to procurc
that cach such person cxccutes and delivers to the Sceurity Agent an acknowlcdgement,
in cach casc in the respective forms sct out in schedule 5 (Form of notice to and
acknowledgement by insurers);

(b) in respeet of:
(1) cach Acquisition Document; and
(ii) cach Hedging Agreement,

(to the extent that such Chargor is a party to the relevant document), deliver a duly
complcted notice of assignment to cach other party to that document, and procurc that
cach such party cxccutes and delivers to the Sceurity Agent an acknowledgement, in
cach casc in thc respective forms sct out in schedule 4 (Form of notice to and
acknowledgement by party to Relevant Contract); and

() in respect of its Charged Accounts deliver a duly completed notice to the Account Bank
and procurc that the Account Bank cxccutes and delivers to the Sccurity Agent an
acknowledgement, in cach casc in the respective forms sct out in schedule 3 (Form of
notice to and acknowledgement from Account Bank),

or, in cach casc, in such othcr form as the Sccurity Agent shall agrec.
Notice of assignment - other Relevant Contracts

Promptly upon rcquest by the Sceurity Agent at any time aftcr the oceurrence of a Declared
Decfault, cach Chargor will, in respect of cach Relevant Contract to which it is a party (other
than any Acquisition Document or Hedging Document), deliver a duly completed notice of
assignment to cach other party to that Relevant Contract, and usc its rcasonable cndcavours to
procurc that cach such party executes and delivers to the Sccurity Agent an acknowledgement,
in cach casc in the respective forms sct out in schedulc 4 (Form of notice to and
acknowledgement by party to Relevant Contracty (or in such other form as the Sccurity Agent
shall agrcc).

Assigned Asscts
The Sccurity Agent is not obliged to take any steps nccessary to preserve any Assigned Assct,

to cnforce any term of a Relevant Contract against any person or to make any cnquirics as to
the nature or sufficicncy of any payment reecived by it pursuant to this Deed.
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6.1

6.2

6.3

FLOATING CHARGE

Each Chargor charges and agrecs to charge by way of first floating charge all of its present and
future:

(a) asscts and undertaking (wherever located) not otherwise cffectively charged by way of
fixed mortgage or charge or assigned pursuant to clausc 4.1 (Fixed charges), clausc 4.2
(Security assignments) or any other provision of this Deed; and

(b) {whether or not cffectively so charged or assigned) heritable property and all other
property and asscts in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Sccurity Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the Floating Charge Asscts (o1, in
the casc of clausc 6.1(b) the rclevant Floating Charge Assct only) of such Chargor specificd in
the notice ift

(a) An Event of Default has occurred and is continuing; or

(b) the Sceurity Agent (acting rcasonably) considers that Floating Charge Assct to be in
danger of being scized or sold under any form of distress, attachment, cxccution or
other legal process or to be otherwise in jeopardy.

Part A1 Moratorium

(a) The floating charge crcated under this Decd by any Chargor shall not convert into a
fixed charge solely by reason of a moratorium being obtained under Part Al of the
Insolvency Act 1986 (or anything donc with a vicw to obtaining such a moratorium) in
respeet of such Chargor.

(b) Clausc 6.2(a) docs not apply to a floating charge crcated under this Decd which falls
within any of the categorics deseribed in section A52(4) of the Insolvency Act 1986.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which the
same will occur under gencral law) automatically convert into a fixed charge:

(a) in rclation to the Floating Charge Asscts of the relevant Chargor if:

(i) such Chargor creates (or attempts or purports to create) any Security (other
than a Pcrmitted Sccurity) on or over the rclevant Floating Charge Assct
without the prior written consent of the Sccurity Agent; or

(ii) any third party levics or attempts to levy any distress, cxecution, attachment or
other legal process against any such Floating Charge Assct,

provided that, in the case of clauses 6.3(a)(i) and 6.3(a)(i1) above the floating charge shall only
crystallisc over the Floating Charge Asscts which arc the subject of the actions referred to in
such clauses; and
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6.4

6.5

7.1

7.2

7.3

(b) over all the Floating Charge Asscts of the relevant Chargor if an administrator is
appointed in respeet of such Chargor or the Sceurity Agent receives notice of intention
to appoint such an administrator (as contcmplated by the Insolvency Act 1986).

Scottish property

Clausc 6.3 (dutomatic conversion) will not apply to any asscts situated in Scotland if, and to
the extent that, a Receiver would not be capable of excrcising his powers in Scotland pursuant
to scction 72 of the Insolvency Act 1986 by rcason of such automatic conversion.

Partial conversion

The giving of a notice by the Sceurity Agent pursuant to clausc 6.1 (Conversion by notice) in
rclation to any assct or class of asscts of any Chargor shall not bc construcd as a waiver or
abandonment of the rights of the Sceurity Agent to serve similar notices in respect of any other
assct or class of asscts or of any other right of the Sccurity Agent and/or the other Sceurcd
Partics.

CONTINUING SECURITY
Continuing sccurity

The Debenture Security is continuing and will extend to the ultimate balanee of the Sceured
Obligations rcgardless of any intcrmediate payment or discharge in whole or in part. This Deed
shall remain in full force and cffect as a continuing security for the duration of the Sccurity
Period.

Additional and scparate sccurity

This Deed is in addition to, without prcjudice to, and shall not merge with, any other right,
remedy, guarantce or Sceurity which the Sceurity Agent and/or any other Sceurced Party may at
any time hold for any Scecurcd Obligation.

Right to enforce

This Deed may be enforeed against cach or any Chargor without the Sceurity Agent and/or any
other Sceured Party first having recoursce to any other right, remedy, guarantee or Sceurity held
by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, cach Chargor
rcmains liablc to obscrve and perform all conditions and obligations assumed by it in rclation
to the Scecurity Asscts. The Sceurity Agent is under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS

No monics at any time standing to the credit of any account (of any typc and howcver
designatcd) of any Chargor with the Sceurity Agent and/or any other Sceured Party (or any of
them) or in which any Chargor has an interest (and no rights and benefits relating thercto) shall
be capable of being assigned to any person other than a Sceured Party.
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10.

10.1

10.2

10.3

104

11.

11.1

11.2

REPRESENTATIONS
General

Each Original Chargor makes the representations and warrantics sct out in this clause 10 to the
Sccurity Agent (for the benefit of the Sceurity Agent and cach other Sceured Party) on the datc
of this Dced.

Ownership of Sceurity Asscts

Each Original Chargor is the solc legal and beneficial owner of all of the Sceurity Asscts
identificd against its name in schedule 2 (Details of Security Asscts) cxeept in respect of thosc
Charged Sccurities (if any) which arc stated to be held by a nomince for an Original Chargor,
in which case, such Original Chargor is the bencficial owner only of such Charged Sccuritics.

Charged Sccuritics

The Charged Sccuritics listed in part 2 of schedule 2 (Details of Security Asscts) arc fully paid
and constitute the entirc sharc capital owncd by cach Original Chargor in the relevant company
and constitute the cntire issucd sharc capital of cach such company.

Rcal Property

Part 1 of schedule 2 (Details of Security Asscts) identifics all Material Property which is
beneficially owned by cach Original Chargor at the date of this Deed.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agrece to do any of the following without the prior written consent of the
Sccurity Agent:

(a) crcate or permit to subsist any Sceurity or Quasi Sceurity on any Sccurity Assct other
than as crcated by this Deed or which is a Permitted Sccurity; or

(b) scll, transfer, lecase, lend or otherwisce disposc of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) thc wholc or any part of its intcrest in any Sccurity assct (cxcept for a
Pcrmitted Disposal or a Permitted Transaction).

Sccurity Asscts generally

Each Chargor shall:

(a) notify the Sceurity Agent within 14 days of rcccipt of cvery material notice, order,
application, requircment or proposal given or made in relation to the Sceurity Asscts
by any competent aunthority, and (if required to do so by the Sceurity Agent):

(i) promptly provide it with a copy of the same; and
(ii) cither (A) comply with such notice, order, application, requircment or proposal
or (B) makc such objcctions to thc samc as the Sccurity Agent (acting

rcasonably) may rcquirc or approve;

(b) pay all rates, rents and other outgoings owced by it in respect of the Sceurity Asscts;
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11.3

114

11.5

() comply with:

(1) all obligations in rclation to the Sccurity Asscts under any prescnt or future
rcgulation or requirement of any competent authority or any Authorisation; and

(ii) all covenants and obligations affccting any Sccurity Assct (or its manncr of
usc),

where failure to do so has or is reasonably likely to have a Matcrial Adverse Effect;
(d) not, cxcept with the prior written consent of the Security Agent (such consent not to be

unrcasonably withheld or delayed), cnter into any oncrous or restrictive obligation

affeeting any matcrial part of any of the Sceurity Asscts (cxcept as expressly permitted

by the Senior Facilitics Agreement);

(c) provide the Sccurity Agent with all information which it may rcasonably request in
rclation to the Scecurity Asscts; and

) not do, causc or pcrmit to be done anything which may to a matcrial cxtent depreciatce,
jeopardisc or otherwisc prejudice the value or marketability of any Sceurity Assct (or
make any omission which has such an cffeet).

Deposit of documents and netices relating to Real Property

Each Chargor shall, if requested by the Sccurity Agent in writing {and savce to the cxtent alrcady
held by the Sceurity Agent), deposit with the Sccurity Agent:

(a) all deeds and documents of title relating to the Material Property; and

(b) all local land chargces, land charges and the Land Registry scarch certificates and similar
documents reecived by or on behalf of a Chargor in relation to the Material Property,

which the Sccurity Agent may hold throughout the Sccurity Period.
Real Property undertakings - acquisitions and notices to the Land Registry

(a) Each Chargor shall notify thc Sccurity Agent promptly upon the acquisition of any
cstate or interest in any frechold or Ieaschold property (other than any Short Leaschold

Property).

(b) Each Chargor shall, in respeet of any Material Property which is acquired by it after
the date of this Deed, the title to which is registered at the Land Registry or the title to
which is rcquired to be so registered:

(i) give the Land Registry written notice of this Deed; and

(ii) procurc that notice of this Deed is clearly noted in the Register to cach such
title.

Real Property undertakings - maintenance

(a) Each Chargor shall maintain all buildings and crections forming part of the Sceurity
Asscts in a rcasonable state of repair, fair wear and tear cxcepted.
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11.6

11.7

11.8

(b)

()

(d)

(©)

No Chargor shall, cxcept with the prior written conscnt of the Sccurity Agent (such
conscnt not to be unrcasonably withheld) (or as expressly permitted under the Scnior
Facilitics Agrecement):

(1) confcr on any person any lcasc or tenancy of any of the Real Property or accept
a surrcnder of any lcasc or tecnancy (whether independently or under any
statutory powcr);

(ii) confcr on any person any right or licence to occupy any land or buildings
forming part of the Real Property; or

(iii)  grant any liccncce to assign or sub-let any part of the Rcal Property.

No Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaining such permissions as
may be required under or by virtuc of the Planning Acts and, in the casc of development
involving a substantial change in the structurc of, or a change of usc of, any part of the
Real Property, without first obtaining the written conscent of the Sccurity Agent.

No Chargor shall do, or permit to be done, anything as a result of which any lease may
be liable to forfeiture or otherwise be determined.

Following the occurrcnce of an Ewent of Default, cach Chargor shall permit the
Sccurity Agent and any person nominatcd by it at all rcasonable times with reasonable
notice to cnter any part of the Real Property and view the state of it.

Real Property undertakings - title investigation

(a)

(b)

Each Chargor shall grant the Sceurity Agent on request all rcasonable facilitics within
the power of such Chargor to cnable the Sceurity Agent (or its lawyers) to carry out
investigations of title to the Matcrial Property with a valuc in cxcess of £1,000,000
("' Significant Material Property") and to make all enquirics in relation to any part of
the Significant Material Property which a prudent mortgagee might carry out. The
investigations reforred to in this clausc 11.6(a) shall be carricd out at the cxpensc of
such Chargor.

Each Chargor shall be required as soon as rcasonably possible upon demand by the
Sccurity Agent following the occurrence of an Event of Default, to provide the Sceurity
Agent, at its own cxpensc, with a report as to title of such Chargor to its Significant
Matcrial Property (concerning those items which may properly be sought to be covered
by a prudent mortgagec in a lawyer's report of this nature).

Equipment

Promptly on request by the Sceurity Agent, cach Chargor shall affix to any plant, machinery,
fixtures, fittings, computers, vchicles, office cquipment, other cquipment and other asscts for
the time being owned by it (in a promincnt position) a durable noticc of this Deced (in any form
required by the Sceurity Agent (acting rcasonably).

Insurance

(a)

Each Chargor shall at all times comply with its obligations as to insurance containcd in
the Scnior Facilitics Agreement (and in particular, clausc 25.24 (Insurance) of the
Senior Facilitics Agrecment).
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11.9

(b)

(©)

(d)

(©)

If at any timc any Chargor dcfaults in:

(1) cffeeting or keeping up the insurances required under the Scnior Facilitics
Agrcement; or

(ii) producing any insurancc policy or reccipt to the Sceurity Agent within 14 days
of demand,

the Sccurity Agent may (without prejudice to its rights under clausc 12 (Power to
remedy)) take out or renew such policics of insurance in any sum which the Sceurity
Agent may rcasonably think cxpedient. All monics which arc cxpended by the Sceurity
Agent in doing so shall be deemed to be properly paid by the Sceurity Agent and shall
be reimbursed by such Chargor on demand.

Each Chargor shall, subjcct to the rights of the Scecurity Agent under clause 11.8(d),
usc reasonable endeavours to pursuc its rights under the Insurances.

After the oceurrence of a Declared Default the Sceurity Agent shall have the sole right
to scttle or suc for any claim in respect of any Insurances and to give any discharge for
IMSUrance monics.

All claims and monics reecived or reccivable under any Insurances shall (subjcct to the
rights or claims of any lessor or landlord or tenant of any part of the Sceurity Asscts)
be applicd in accordance with the Scnior Facilitics Agreement, or after the occurrence
of a Declared Default, in permancent reduction of the Secured Obligations in accordance
with the Senior Facilitics Agreement.

Dealings with and realisation of Receivables and Collection Accounts

(a)

Each Chargor shall:

(1) without prejudice to clausc 11.1 (Negative pledge and Disposalsy) (but in
addition to the restrictions in that clausc), not, without the prior written consent
of the Sccurity Agent, scll, assign, charge, factor or discount or in any othcr
manncr deal with any Reecivable save to the extent permitted by the Scnior
Facilitics Agreement;

(ii) following the occurrence of a Declared Default colleet all Reccivables
promptly in the ordinary coursc of trading as agent for the Sccurity Agent; and

(iii)  (cxcept where monics arc required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other Scnior
Financc Document) promptly upon rcecipt pay all monics which it receives in
respect of the Reecivables into:

(A) the account specificd against its name in part 3 of schedule 2 (Defails
of Security Asscts) or, if applicable, in the schedule to any Aeccssion
Dced as a Collection Account;

(B) any other account held with an Account Bank over which the Chargors
have granted Sccurity to the Sccurity Agent pursuant to the terms of
this Deced; or
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11.10

11.11

11.12

(b)

(C) following thc occurrcnce of a Declared Default such specially
designated account(s) with the Sceurity Agent or another Account
Bank as the Sccurity Agent may from time to time dircet,

{cach such account(s) togcther with all additions to or rencwals or replacements
thereof (in whatever currency) being a " Collection Account'); and

(iv) following the oceurrence of a Declared Default pending such payment, hold all
monics so reccived upon trust for the Sceurity Agent.

Following the occurrcnce of a Declared Default cach Chargor shall deal with the
Rcecivables (both collected and uncollected) and the Collection Accounts in
accordancc with any dircetions given in writing from time to time by the Sceurity Agent
and, in default of and subjcct to such dircctions, in accordance with this Decd.

Opcration of Collection Accounts

(a)

(b)

After the oceurrence of a Declared Default, no Chargor shall withdraw, attempt or be
cntitled to withdraw (or dircct any transfer of) all or any part of the monics in any
Collection Account without the prior written consent of the Sceurity Agent and the
Sccurity Agent shall be entitled (in its absolutc discrction) to refuse to permit any such
withdrawal or transfcr.

If the right of a Chargor to withdraw the procceds of any Reccivables standing to the
credit of a Collection Account results in the charge over that Collection Account being
charactcriscd as a floating charge, that will not affect the naturc of any other fixed
sceurity crcated by any Chargor under this Decd on any of its outstanding Reecivablcs.

Opcration of Cash Collateral Accounts

No Chargor shall withdraw or attcmpt or be entitled to withdraw (or dircct any transfer of) all
or any part of the monics in any Cash Collatcral Account unless cxpressly permitted to do so
under the Scnior Facilitics Agreement or the Intercreditor Agreement or with the prior written
conscnt of the Sceurity Agent and the Sceurity Agent shall be entitled (in its absolute discrction)
to refuse to permit any such withdrawal or transfer.

Charged Investments - protection of security

(a)

Each Chargor shall, promptly upon cxccution of this Deed or an Accession Deed (as
applicable) or (if later) as soon as is practicable after its acquisition of any Charged
Sccuritics, by way of sccurity for the Sceured Obligations:

(1) deposit with the Sccurity Agent (or as thc Sccurity Agent may direct) all
certificates and other documents of title or cvidence of ownership to the
Charged Sccuritics and their Related Rights (save to the cxtent alrcady held by
the Sceurity Agent); and

(ii) cxecute and deliver to the Sccurity Agent (save to the extent alrcady held by
the Sceurity Agent):

(A) instruments of transfer in respeet of the Charged Sceuritics (exceuted
in blank and lcft undated); and/or

(B) such other documents as the Sceurity Agent shall require to enable it,
following the occurrence of a Declared Default, (or its nominces) to
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(b)

(©)

(d)

(©)

0

(2)

be registered as the owner of or otherwisc to acquire a legal title to the
Charged Sccuritics and their Related Rights (or to pass legal title to
any purchascr).

In respeet of any Charged Investment held by or on behalf of any nomince of any
clearancc or scttlement system, cach Chargor shall immediatcly upon cxccution of this
Deced or an Acecession Deed or (if later) immediately upon acquisition of an interest in
such Charged Investment deliver to the Sceurity Agent duly cxecuted stock notes or
other document in the name of the Sccurity Agent (or as it may dircet) issued by such
nominee and representing or cvidencing any benefit or entitlement to such Charged
Investment.

Each Chargor shall following the occurrence of a Declared Default:

(i) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in the form required by the Sceurity Agent;
and

(ii) usc its rcasonablc cndcavours to cnsurc that the custodian acknowlcdges that

notice in the form required by the Sceurity Agent.
Each Chargor shall promptly following the oceurrenec of a Declared Default:

(1) instruct any clcarance systcm to transfer any Charged Investment held by it for
such Chargor or its nomince to an account of the Sceurity Agent or its nomince
with such clearance system; and

(ii) take whatcver action the Security Agent may request for the dematerialisation
or rcmatcrialisation of any Charged Investment held in a clearanec system.

Without prejudice to the rest of this clause 11.12, the Sccurity Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whatcver action is required for the dematerialisation or rematerialisation of the Charged
Investments.

Each Chargor shall promptly pay all calls or other payments which may become duc in
respect of its Charged Investments.

No Chargor shall nominatc another person to cnjoy or cxercisc all or any specificd
rights of the Chargor in relation to its Charged Investments, as contemplated by
scction 145 of the Companics Act 2006 or otherwisc.

Without limiting its obligations undcr clausc 11.12(c), cach Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investments
which arc madc under scction 793 of the Companics Act 2006 or which could be madc
under section 793 if the relevant company were a public limited company or under any
similar provision containcd in the articles of association or other constitutional
documents of the relevant company or otherwise relating to the Charged Investments
and, if it fails to do so, the Scecurity Agent may provide such information as it may have
on bchalf of such Chargor.
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11.13

12.

12.1

12.2

12.3

Rights of the Partics in respect of Charged Investments
(a) Unless a Declared Default has occurred, cach Chargor shall be cntitled to:

(i) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Sccuritics; and

(ii) cxercise all voting and other rights and powers attaching to its Charged
Sccuritics, provided that it must not do so in a manncr which:

(A) has the effect of changing the terms of such Charged Sceuritics (or any
class of them) or of any Related Rights unless permitted by the Scnior
Facilitics Agreement; or

(B) is prejudicial to the interests of the Sceurity Agent and/or the other
Sccured Partics.

(b) At any time following the occurrence of a Declared Default, the Sceurity Agent may
complcte the instrument(s) of transfer for all or any Charged Sceuritics on bchalf of
any Chargor in favour of itsclf or such other person as it may sclect.

() At any timc when any Charged Sceuritics arc registered in the name of the Sceurity
Agent or its nomince, the Sceurity Agent shall be under no duty to:

(1) cnsurc that any dividends, distributions or othcr monics payablc in respect of
such Charged Sceuritics arc duly and promptly paid or rcecived by it or its
Nominee;

(ii) verify that the correet amounts arc paid or reecived; or

(iii)  takc any action in conncetion with the taking up of any (or any offer of any)
Rclated Rights in respect of or in substitution for, any such Charged Sceuritics.

POWER TO REMEDY
Power to remedy

If at any time a Chargor docs not comply with any of its obligations under this Deed, the
Sccurity Agent (without prejudice to any other rights arising as a conscquence of such non-
compliancc) shall be cntitled (but not bound) to rectify that default. The relevant Chargor
irrevocably authoriscs the Sceurity Agent and its cmployces and agents by way of sceurity to
do all such things (including entering the property of such Chargor) which arc necessary to
rectify that default.

Mortgagcece in posscssion

The exereisc of the powers of the Sceurity Agent under this elause 12 shall not render it, or any
other Sccured Party, liable as a mortgagec in posscssion.

Monies expended

The relevant Chargor shall pay to the Sccurity Agent on demand any monics which arc
cxpended by the Sccurity Agent in cxcreising its powers under this clausc 12, together with
interest at the Default Rate from the date on which those monics were expended by the Sceurity
Agent (both before and after judgment) and otherwise in accordance with clause 2.2 (Default
interest).
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13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Sceurity shall become immediately enforccable upon the occurrence of a
Dcclared Default.

Statutory powers

The power of salc and other powers confcrred by scction 101 of the Act (as amended or
cxtended by this Deed) shall be immediately cxcereisable upon and at any time after the
occurrcnee of any Deelared Default.

Enforcement

After this Debenture Sceurity has become enforecable, the Sceurity Agent may in its absolute
discrction cnforce all or any part of the Debenturc Sceurity in such manner as it sces fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implicd by statute, the Sceured Obligations arc
deemed to have become duc and payable on the date of this Deed. Secctions 93 and 103 of the
Act shall not apply to the Dcbenture Sceurity.

Powers of leasing

The statutory powers of lcasing conferred on the Security Agent arc cxtended so as to authorise
the Sceurity Agent to leasc, makc agreements for lcascs, accept surrenders of lcascs and grant
options as the Sceurity Agent may think fit and without the neced to comply with scction 99 or
100 of the Act.

Powers of Sccurity Agent

(a) At any time after the Debenture Sceurity becomes enforccable (or if so requested by
any Chargor by writtcn notice at any timc), the Sccurity Agent may without further
noticc {unlcss required by law):

(1) appoint any pcrson (or persons) to be a rceciver, recciver and manager or
administrative receiver of all or any part of the Sceurity Asscts and/or of the
income of the Sccurity Asscts; and/or

(ii) appoint or apply for thc appointment of any person who is appropriatcly
qualificd as administrator of a Chargor; and/or

(iii)  cxercise all or any of the powers conferred on mortgagees by the Act (as
amcnded or cxtended by this Decd) and/or all or any of the powcers which arc
conferred by this Deed on a Receiver, in cach casc without first appointing a
Recciver or notwithstanding the appointment of any Recciver; and/or

(iv) cxercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powcrs or rights which
may be cxereised by any person(s) in whose name any Charged Investment is
registered or who is the holder of any of them.
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(b)

(©)

(1)

(i)

(iii)

Subjcct to clausc 14.3(b)(ii), at any timc aftcr this Dcbenture Sccurity has
become cnforceable, the Sceurity Agent may (without further notice unless
required by law) cxercisc (in the name of the Chargor and without any further
conscnt or authority on the part of the Chargor) any voting rights and any
powers or rights (such voting and other powers and rights being, together, the
"Voting Rights'') which may bec cxcreised by the legal or beneficial owner of
any Charged Investment, any person who is the holder of any Charged
Investment or otherwise.

Where a notifiable acquisition under s6 of the National Sccurity and
Investment Act 2021 (the "NSI Aet™) and/or any regulations made under the
NSI Act would takc placc as a conscquence of any cxcreisc by the Sceurity
Agent of the Voting Rights, or as a conscquence of the right to excreise those
Voting Rights arising, the Sccurity Agent shall not be entitled to cxcrcisc any
of the Voting Rights unless and until the Scerctary of Statc has approved that
notifiablc acquisition and then only to the cxtent that any such cxcrcisc of any
of the Voting Rights by the Sccurity Agent would not be, as a conscquence of
that cxercise, a breach of the provisions of a final order made in relation to that
notifiablc acquisition undcer the NSI Act and/or thosc rcgulations.

The Chargor acknowledges that the Sceurity Agent may:

(A) where clause 14.3(b)(i1) applics, give any mandatory notice which
may be required under and in accordance with the NSI Act and/or any
regulations made under it. The Chargor agreces that the Sceurity Agent
may instcad dircct the Chargor to give any such mandatory noticc as
the representative of the Sceurity Agent within such time frame as the
Sccurity Agent may acting reasonably require and within any rclevant
timc limits sct out in the NSI Act and/or any rcgulations made under
it; and

(B) if the Dcbenture Sceurity has become cnforecable  but
clausc 14.3(b)(ii) docs not apply, give a voluntary noticc, in
conncction with the right to cxercise the Voting Rights, under and in
accordancc with the NSI Act and/or any regulations made under it. The
Chargor agrecs that the Sceurity Agent may instcad dircet the Chargor
to give such voluntary notice as the representative of the Sceurity
Agent within such time framc as the Sccurity Agent may acting
rcasonably require.

The Chargor shall notify the Sceurity Agent within two Business Days of any
corrcspondence reccived by it in conncction with the relevant mandatory or
voluntary noticc.

The Sceurity Agent is not cntitled to appoint a Receiver in respect of any Sceurity

Asscts of any Chargor which arc subjcct to a charge which (as crcated) was a floating

charge solcly by rcason of a moratorium bcing obtained under the Part Al of the
Insolvency Act 1986 (or anything donc with a vicw to obtaining such a moratorium,

including any prcliminary decision or investigation) in respect of such Chargor, unlcss
the floating charge falls within any of the categories described in scction A52(4) of the
Insolvency Act 1986.

AS/AS/385102/74/UKM/ 130378785 4 21



DoouSign Envelope ID: AGES1E3A-889E-4CBF-ASGF-2AB823FAB001

144

145

14.6

14.7

Redcemption of prior mortgages

At any time after the Debenture Sceurity has become enforceable, the Sceurity Agent may:
(a) redeem any prior Scecurity against any Sceurity Assct; and/or

(b) procurc the transfer of that Sceurity to itsclf; and/or

(c) scttle and pass the accounts of the holder of any prior Sceurity and any accounts so
scttled and passcd shall be conclusive and binding on cach Chargor.

All principal, intcrest, costs, charges and cxpenscs of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Sccurity Agent on demand.

Privileges

(a) Each Recciver and the Sceurity Agent is entitled to all the rights, powers, privilcges
and immunitics conferred by the Act on mortgagees and reccivers when such receivers
have been duly appointed under the Act, cxcept that scction 103 of the Act docs not

apply.

(b) To the cxtent that the Sceurity Asscts constitute "financial collateral” and this Decd
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in cach casc for the purposc of and as defined in the Financial
Collatcral Arrangements (No. 2) Regulations 2003 (S1 2003 No. 3226)) cach Recciver
and the Sceurity Agent shall have the right after the Debenture Security has become
cnforccable to appropriatc all or any part of that financial collatcral in or towards the
satisfaction of the Sceured Obligations.

(c) For the purposc of clause 14.5(b), the value of the financial collateral appropriated shall
be such amount as the Receiver or Sceurity Agent reasonably determines having taken
into account advicc obtained by it from an independent investment or accountancy firm
of national standing sclected by it.

No liability

(a) Neither the Sccurity Agent, any other Scecured Party nor any Recciver or Delegate shall
be liable (A) in respect of all or any part of the Sceurity Asscts or (B) for any loss or
damagc which ariscs out of the cxcreisc or the attempted or purported cxercisc of, or
the failure to cxercisc any of, its or his respective powers (unless such loss or damage
is causcd by its or his gross negligence or wilful misconduct).

(b) Without prcjudice to the gencrality of clause 14.6(a), ncither the Sccurity Agent, any
other Sceured Party nor any Receiver or Delegate shall be liable, by reason of entering
into posscssion of a Sceurity Assct, to account as mortgagec in posscssion or for any
loss on realisation or for any default or omission for which a mortgagee in posscssion
might be liable.

Protection of third partics

No person (including a purchaser) dealing with the Sceurity Agent or any Reeciver or Delegate
will be concerned to enquire:

(a) whether the Sceured Obligations have become payable;
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15.

15.1

15.2

153

15.4

155

16.

16.1

(b) whether any power which the Sccurity Agent or the Recciver is purporting to cxcreisc
has become cxercisable;

() whether any moncy remains duc under any Scnior Finance Document; or

(d) how any moncy paid to the Sceurity Agent or to the Recciver is to be applicd.
RECEIVER

Removal and replacement

The Sccurity Agent may from time to time remove any Reeciver appointed by it (subject, in the
casc of an administrative reecivership, to scction 45 of the Insolvency Act 1986) and, whencver
it may dccm appropriatc, may appoint a ncw Receciver in the place of any Recciver whose
appointment has terminated.

Multiple Reccivers

If at any time there is more than onc Recciver of all or any part of the Sceurity Asscts and/or
the income of the Scecurity Asscts, cach Recciver shall have power to act individually (unlcss
otherwisce stated in the appointment document).

Remuneration

Any Recciver shall be entitled to remuncration for his scrvices at a rate to be fixed by agrecment
between him and the Seeurity Agent (or, failing such agreement, to be fixed by the Sceurity
Agent).

Payment by Receiver

Only monics actually paid by a Recciver to the Scecurity Agent in relation to the Sccurcd
Obligations shall be capable of being applicd by the Sceurity Agent in discharge of the Sccured
Obligations.

Agent of Chargors

Any Rccciver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companics Act 2006 and the Insolveney Act 1986) be solely
responsible for his acts and dcfaults and for the payment of his remuncration. No Sceurcd Party
shall incur any liability (cithcer to such Chargor or to any other person) by rcason of the
appointment of a Reeciver or for any other reason.

POWERS OF RECEIVER

General powers

Any Recciver shall have:

(a) all the powers which arc conferred on the Scecurity Agent by clausc 14.3 (Powers of
Security Agent);

(b) all the powers which arc conferred by the Act on mortgagees in posscssion and
receivers appointed under the Act;

(c) {whether or not he is an administrative receiver) all the powers which arc listed in
schedule 1 of the Insolvency Act 1986; and
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(d)

all powcrs which arc conferred by any other law conferring power on reccivers.

16.2  Additional powers

In addition to the powers referred to in elause 16.1 (General powers), a Receiver shall have the
following powecrs:

(a)

(b)
(©)

(d)

(©)

0

(2)

(h)

(1)

to take posscssion of, collect and get in all or any part of the Sceurity Assets and/or
income in respect of which he was appointed;

to manage the Sceurity Asscts and the business of any Chargor as he thinks fit;

to redeem any Sceurity and to borrow or raise any moncy and sccurc the payment of
any moncy in priority to the Sccured Obligations for the purposc of the cxercisc of his
powecrs and/or defraying any costs or liabilitics incurred by him in such cxcreisc;

to scll or concur in sclling, Icasing or othcrwisc disposing of all or any part of the
Scecurity Asscts in respect of which he was appointed without the need to observe the
restrictions imposcd by section 103 of the Act, and, without limitation;

(i) fixturcs may be severed and sold scparately from the Real Property containing
them, without the conscnt of any Chargor;

(ii) the consideration for any such transaction may consist of cash, dcbenturcs or
othcr obligations, sharcs, stock or other valuablc consideration (and the amount
of such consideration may be dependent upon profit or turnover or be
detcrmined by a third party); and

(iii)  any such considcration may be payablc in a lump sum or by instalments spread
over such period as he thinks fit;

to altcr, improve, develop, complete, construct, modify, refurbish or repair any building
or land and to complete or undertake or coneur in the completion or undertaking (with
or without modification) of any projcct in which any Chargor was conccrned or
interested before his appointment (being a project for the alteration, improvement,
devclopment, complction, construction, modification, refurbishment or repair of any
building or land);

to carry out any salc, lcasc or other disposal of all or any part of the Sccurity Asscts by
conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purposc, to cnter into covenants and other contractual obligations
in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or otherwise)
as he shall think fit in respect of the Sceurity Asscts and/or income in respect of which
he was appointed (including proceedings for recovery of rent or other monics in arrcars
at the date of his appointment);

to cnter into or make any such agreement, arrangement or compromisc as he shall think
fit;

to insurc, and to rencw any insurances in respect of, the Sceurity Asscts as he shall
think fit (or as thc Sceurity Agent shall dircet);
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17.

17.1

17.2

17.3

() to appoint and cmploy such managers, officers and workmen and cngage such
professional adviscrs as he shall think fit (including, without prejudice to the generality
of the forcgoing power, to cmploy his partners and firm);

k) to form onc or morc Subsidiarics of any Chargor and to transfer to any such Subsidiary
all or anty part of the Sccurity Asscts;

I to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thercof) and to apply for any new or cxtended lcasc;

{m) to:

(i) give valid receipts for all monics and to do all such other things as may scem
to him to be incidental or conducive to any other power vested in him or
nccessary or desirable for the realisation of any Sccurity Assct;

(ii) cxcrcisc in relation to cach Sccurity Assct all such powers and rights as he

would be capable of cxereising if he were the absolute bencficial owner of the
Sccurity Asscts; and

(iii)  usc the namc of any Chargor for any of the above purposcs; and

(n) to do all such other acts and things as he may in his diserction consider to be incidental
or conducive to any of the matters or powcrs sct out in this Deed or otherwisc incidental
or conducive to the prescrvation, improvement or realisation of the Sceurity Asscts.

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monics received by the Sceurity Agent or any Receiver after the Debenture Sceurity has
become cnforccable shall (subject to the rights and claims of any pcrson having a sccurity
ranking in priority to the Dcbenture Sceurity) be applicd in accordance with and subject to the
terms of the Intcrerceditor Agrecment.

Contingencics

If the Dcebenture Sceurity is enforeed at a time when no amounts arc duc under the Scnior
Finance Documents (but at a timc when amounts may become so duc), the Sceurity Agent or a
Reeciver may pay the procceds of any recoverics cffeeted by it into a blocked suspensc account
{(bearing intcrest at such rate (if any) as the Sccurity Agent may determinc.

Appropriation, Intercreditor Agreement and suspensc account

(a) Subjcct to the Intercreditor Agreement and clausc 17.1 (Application), the Sccurity
Agent shall apply all payments rcccived in respect of the Sceured Obligations in
reduction of any part of the Sccured Obligations in any order or manner which it may
determine.

(b) Any such appropriation shall override any appropriation by any Chargor.

(c) All monics received, recovered or realised by the Sceurity Agent under or in conncetion
with this Dced may at the discrction of the Sceurity Agent be credited to a scparatc
interest-bearing suspensc account for so long as the Sceurity Agent determines (with
intcrest accruing thercon at such rate (if any) as the Scecurity Agent may determinc)
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174

18.

19.

without the Sccurity Agent having any obligation to apply such monics and intcrest or
any part of it in or towards the discharge of any of the Sccurcd Obligations.

Time deposits

Without prcjudice to clause 34 (Sef-off) of the Facilitics Agreement, if any time deposit maturcs
on any account which any Chargor has with the Sceurity Agent or any other Sceured Party ata
time within the Sceurity Period when:

(a) this Dcbenture Sceurity has become enforecable; and
(b) no Sccurcd Obligation is duc and payablc,

such time dcposit shall antomatically be renecwed for such further maturity as the Sccurity Agent
or such other Sccurcd Party in its absolutc discretion considers appropriate unless the Sceurity
Agent or such other Secured Party otherwise agrees in writing.

DELEGATION

Each of the Sccurity Agent and any Recciver may dclegate, by power of attorncy (or in any
other manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-delegate) which it may think fit. Ncither the Sceurity
Agent nor any Reeciver shall be in any way liable or responsible to any Chargor for any loss or
liability arising from any act, default, omission or misconduct on the part of any Delegate.

FURTHER ASSURANCES

(a) Subjeet to the Agreed Sceurity Principles cach Chargor shall (and the Parent shall
procurc that cach Chargor shall) at its own cxpensc, promptly do all such acts and
cxecute all such documents (including assignments, transfers, mortgages, charges,
notices and instructions) as the Sceurity Agent or a Reeciver may rcasonably specify
{and in such form as the Sccurity Agent or a Receiver may reasonably require) in favour
of the Sccurity Agent, a Receiver or its nominecs in order to:

(i) perfect the Sceurity ercated or intended to be ercated under or evidenced by
this Dced or for the cxercisc of any rights, powcrs and remedics cxcreisable by
the Sccurity Agent, any other Sceured Party or any Recciver or any Dcelegate
in respect of any Sceurity Assct or provided by or pursuant to this Deed or by
law; and/or

(ii) confcr on the Sceurity Agent, any Recciver or the Sceured Partics Sceurity over
any property and asscts of that Chargor located in any jurisdiction cquivalent
or similar to thc Sceurity intended to be conferred by or pursuant to this Deed;
and/or

(iii)  to facilitatc (in circumstanccs when the Debenture Sccurity has become
cnforccable) the realisation of the asscts which arc, or arc intended to be, the
subjcct of the Dcbenture Sceurity.

(b) Each Chargor shall (and the Parcnt shall procurc that cach member of the Group shall)
take all such action as is available to it (including making all filings and rcgistrations)
as may bc nccessary for the purposc of the crcation, perfection, protection or
maintenance of any Sceurity conferred or intended to be conferred on the Sceurity
Agent or the Securcd Partics by or pursuant to this Deed.
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20.

21.

22,

22.1

222

223

() Without prejudice to the gencrality of clausc 19(a), cach Chargor will immediatcly
upon request by the Sceurity Agent cxccute any document contemplated by that
clausc over any Sceurity Assct which is subject to or intended to be subject to any fixed
sceurity under this Deed (including any fixed sceurity arising or intended to arisc
pursuant to clausc 6 (Conversion of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of scecurity, irrcvocably and scverally appoints the Sceurity Agent, cach
Reeciver and any Delegate to be its attorney to take any action which such Chargor is obliged
to takc under this Deed including under clausc 19 (Further assurances). Each Chargor ratifics
and confirms whatcver any attorncy docs or purports to do pursuant to its appointment under
this clause.

CURRENCY CONVERSION

All monics rcecived or held by the Sceurity Agent or any Recciver under this Deed may be
converted from their existing curreney into such other currency as the Sceurity Agent or the
Reeciver considers neeessary or desirable to cover the obligations and liabilitics comprised in
the Securced Obligations in that other curreney at the Agent's Spot Rate of Exchange for the
purchasc of the relevant currency in the London forcign cxchange market on the relevant day.
Each Chargor shall indemnify the Sceurity Agent against all costs, charges and cxpenscs
incurred in relation to such conversion. Neither the Sceurity Agent nor any Recciver shall have
any liability to any Chargor in respect of any loss resulting from any fluctuation in cxchange
ratcs after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Dced.

Sccurity Agent

The Sceurity Agent may assign or transfer all or any part of its rights under this Deed pursuant
to the rcsignation or removal of the Sccurity Agent in accordance with the Intcrercditor
Agreement. Each Chargor shall, immediately upon being requested to do so by the Sceurity
Agent, cnter into such documents as may be nccessary or desirable to cffeet such assignment
or transfer.

Accession Deed

Each Chargor:

(a) conscnts to ncw Subsidiarics of the Parent becoming Chargors as contemplated by the
Scnior Finance Documents; and

(b) irrcvocably authoriscs the Parent to agrec to and sign any duly completed Acccssion
Deed as agent and attorncy for and on behalf of such Chargor.
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23.

23.1

232

23.3

MISCELLANEOUS

New accounts

(a)

(b)

If the Sceurity Agent or any other Sccured Party reccives, or is deemed to be affected
by, notice, whether actual or constructive, of any subscquent Sceurity (other than a
Pcrmitted Sceurity) affecting any Sceurity Assct and/or the proceeds of sale of any
Sccurity Assct or any guarantce under the Scnior Finance Documents ccascs to
continuc in forcc, it may open a new account or accounts for any Chargor. If it docs
not open a new account, it shall ncvertheless be treated as if it had done so at the time
when it reccived or was deemed to have received such notice.

As from that time all payments madc to the Sceurity Agent or such other Sceured Party
will be eredited or be treated as having been credited to the new account and will not
opcrate to reduce any amount of the Sccured Obligations.

Tacking

(a)

(b)

Each Scnior Finance Party shall perform its obligations under the Scnior Facilitics
Agrcement (including any obligation to makc available further advances).

This Deed sceures advances alrcady madc and further advances to be made.

Land Registry

(a)

(b)

(©)

Save in respect of any Short Leaschold Property, cach Chargor shall apply to the Chief
Land Rcgistrar (and conscnts to such an application being madc by or on behalf of the
Sceurity Agent) for a restriction in the following terms to be cntered on the Register of
Title relating to any property registered at the Land Registry {or any unrcgistcred land
subjcct to first registration) and against which this Dced may be noted:

"Wo disposition of the registered estate by the proprictor of the registered estate is to
he registered without a written consent signed by the proprietor for the time being of
the charge dated [® J 2023 in favour of Wilmington Trust (London)
Limited referved to in the charges register or their conveyancer."

Each Chargor:

(1) authoriscs the Sccurity Agent to make any application which the Sccurity
Agent deems appropriate for the designation of this Deed, the Scenior Facilitics
Agrcement or any other Scnior Finance Document as an cxempt information
document under rule 136 of the Land Registration Rules 2003;

(ii) shall usc its best endeavours to assist with any such application madce by or on
behalf of the Sccurity Agent; and

(iii) shall notify the Sccurity Agent in writing as soon as it rcceives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for the
disclosurc of this Deed, the Senior Facilitics Agreement or any other Scnior
Finance Document following its dcsignation as an cxcmpt information
document.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an cxempt information
document.
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234

24.

24.1

24.2

25.

26.

(d) Each Chargor shall promptly make all applications to and filings with thc Land Registry
which arc necessary or desirable under the Land Registration Rules 2003 to protect the
Dcbenture Sceurity.

Protective clauscs

(a) Each Chargor is dcemed to be a principal debtor in relation to this Deed. The
obligations of cach Chargor under, and the sceurity intended to be created by, this Deed
shall not be impaired by any forbcarance, ncglect, indulgence, cxtension or time,
release, surrender or loss of sceuritics, dealing, amendment or arrangement by any
Sccurcd Party which would otherwisc have reduced, rclcascd or prejudiced this
Dcbenture Sceurity or any surcty liability of a Chargor (whether or not known to it or
to any Sccurcd Party).

(b) Clauses 21.4 (Waiver of Defences), 21.5 (Guarantor Intent), 21.6 (Immediate
Recourse), 21.7 {(Appropriations) and 21.8 (Deferral of Guarantors Rights) of the
Senior Facilitics Agreement apply in relation to this Deed as if references to the
obligations referred to in such clauses respectively were referenees to the obligations
of cach Chargor under this Dccd.

NOTICES
Scnior Facilitics Agreement
Subjcet to clause 24.2 (Notices through the Parent):

(a) clausc 35 (Notices) of the Scnior Facilitics Agrecement (other than clauscs 35.3(c), 35.6
(Electronic communication) and 35.7 (Use of websites)) is incorporated into this Decd
as if fully sct out in this Dced; and

(b) the address and fax numbers of cach Party for all communications or documcnts given
under or in conncction with this Deed arc those identificd with its name in the cxecution
pagcs to this Deed or subsequently notificd from time to time by the relevant Party for
the purposcs of the Senior Facilitics Agrecement or this Decd.

Notices through the Parent

(a) All communications and documents from the Chargors shall be sent through the Parent
and all communications and documcnts to the Chargors may be scnt through the Parcnt.

(b) Any communication or document madc or dclivered to the Parcnt in accordance with
this clause 24 will be deemed to have been made or delivered to cach of the Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Sccured Party, the Sceurity Agent or the Scnior Agent
specifying the amount of any Sccurcd Obligation duc from the Chargors (including details of
any rclevant calculation thercof) is, in the abscnce of manifest crror, conclusive cvidence
against the Chargors of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Dced arc scverable and distinct from onc another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, ncither the lcgality, validity or cnforccability of any of thc rcmaining
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27.

28.

29.

30.

301

30.2

31.

32.

provisions nor the legality, validity or cnforccability of such provision under the law of any
other jurisdiction will in any way be affceted or impaired.

REMEDIES AND WAIVERS

No failurc to cxcrcise, nor any delay in cxercising, on the part of the Sceurity Agent (or any
other Sceurcd Party), any right or remedy under this Deced shall operate as a waiver, nor shall
any single or partial cxercise of any right or remedy prevent any further or other exereise, or
the cxercisc of any other right or remedy. The rights and remedics provided arc cumulative and
not cxclusive of any rights or remedics provided by law.

AMENDMENTS AND WAILVERS

Any provision of this Dced may be amended in writing by the Sceurity Agent and the Chargors
or the Parent acting on their behalf and each Chargor irrevoeably appoints the Parent as its agent
for the purposc of agreeing and cxccuting any amcndment on its behalf. Any breach of this
Dced may be waived before or after it oecurs only if the Sccurity Agent so agrecs in writing.
A waiver given or consent granted by the Sceurity Agent under this Deed will be effective only
if given in writing and then only in the instance and for the purposc for which it is given.

COUNTERPARTS

This Deed may be exceuted in any number of counterparts, and this has the same cffect as if
the signaturcs {(and scals, if any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the cxpiry of the Sccurity Period (but not otherwisc) the Scecurity Agent shall, at the
request and cost of the Chargors, take whatever action is nccessary to release or re-assign
{without rccoursc or warranty) the Sceurity Asscts from the Debenture Sceurity.

Reinstatecment

Where any discharge (whether in respeet of the obligations of any Chargor or any sceurity for
thosc obligations or otherwise) is made in wholc or in part or any arrangement is madc on the
faith of any payment, sceurity or other disposition which is avoided or must be restored on
insolveney, liquidation or otherwisc (without limitation), the liability of the Chargors under this
Deed shall continue as if the discharge or arrangement had not occurred. The Sccurity Agent
may conccde or compromisc any claim that any payment, sceurity or other disposition is liable
to avoidancce or restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

ENFORCEMENT AND JURISDICTION

(a) The courts of England have exclusive jurisdiction to scttle any dispute arising out of or
in conncction with this Deed (including a dispute relating to the cxistence, validity or
termination of this Dced or any non-contractual obligation arising out of or in
conncction with this Deed) (a "Dispute’).
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(b) The Partics agrec that the courts of England arc the most appropriatc and convenicnt
courts to scttle Disputes and accordingly no Party will arguc to the contrary.

(c) This clause 32 is for the benefit of the Finance Partics and Sccured Partics only. Asa
result, no Financc Party or Sccurcd Party shall be prevented from taking proccedings
rclating to a Dispute in any other courts with jurisdiction. To the cxtent allowed by
law, the Finance Partics and Sceurcd Partics may take concurrent proccedings m any
number of jurisdictions.

IN WITNESS of which this Deed has been duly exccuted by cach Original Chargor as a decd and duly
cxccuted by the Sceurity Agent and has been delivered on the first date specificd on page 1 of this Deed
by cach Original Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS

Registered in England and Walcé with registered

Cyberfort Group Limited
number 10796111

Cyberfort Bidco Limited Registered in England and Wales with registered
number 10743953

Agenci Limited Registered in England and Wales with registered
number 04705868

The Bunker Sccurc Hosting Limited Registered in England and Wales with registered

(formerly known as The Bunkcr numbcr 05843717

Nominccs Limited)

Cyborfort Limited (formerly known as | Registered in England and Wales with registered
The Bunker Sccurc Hosting Limitcd) number 05038041

Arcturus Sceurity Limited Registered in England and Wales with registered number
11167673

Auriga Group Solutions Limited Registered in England and Wales with registered number
07963021

Auriga Consulting Ltd Registered in England and Wales with registered number
06875201
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Cyberfort
Limited

SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Frechold land and
buildings known as
Ash Radar Station
and land on the south
side of
Marshborough Road,
Marshborough,
Sandwich

Kent: Dover

K528281 and
TT21598

Cybcrfort
Limited

The lecaschold land
and buildings known
as Ground Floor,
The Bunker, Venture
West, Thatcham

West Berkshire

BK412516

Part 2: Charged Sccuritics

Cyberfort Group Cyberfort Bidco Limited | Ordinary 80,000 80,000
Limited sharcs of £1

cach
Cyberfort Bidco Cyberfort Limitcd Ordinary 1,189,095 1,189,095
Limited sharcs of

£0.0001
Cyberfort Bideo Arcturus Sceurity Ordinary 1,000 1,000
Limited Limited sharcs of

£1.00 cach
Cyberfort Bidco Agcenci Limited Ordinary 119 119
Limited sharcs of

£1.00 cach
Cyberfort Limited The Bunker Sceure Ordinary sharc | 1 1

Hosting Limited of £1.00

Cybcrfort Bidco Auriga Group Solutions | Ordinary 60 60
Limited Limited sharcs of

£1.00 cach
Auriga Group Auriga Consulting L.td Ordinary 2 2
Solutions Limited sharcs of

£1.00 cach
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Part 3: Charged Accounts

Cyberfort Limited 4 Santander [
Cyberfort Bidco 056 Santander [
Limitcd

Cyberfort Group 7 Santander [
Limitcd

Arcturus Sceurity IC05 Santander [ ]
Limitcd

Agcnci Limited [ Rl Santander [
Auriga Consulting 56 Santander [
Limitcd

Cyberfort Bideo O 6° Santander [ ]
Limited {Busincss

Rescrve)

Cyberfort Limited 67 Santander [ ]
{Busincss Reserve)

Cyberfort Limited 2 Santander [
(EUR)

Cyberfort Limited 45 Santander [ ]
(USD)

Part 4: Intcllectual Property

Agenei Limited DKO0803132 | UK / Registered 16,41 Cyber Sceurity EU
796
Agenci Limited UK00003137 | UK / Registered 35,42,45 Agenci Limited
Cyberfort Limited | UK00002495 | UK 42 THE BUNKER
231 (computcr
related
sCrvices)
Cyberfort Limited | UKO(002495 | UK / Registered 42 THE BUNKER?2
230 (computcr
related
sCrvices)
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Cyberfort Limited | UK00003044 | UK / Registered 9 (hardwarc | CRYPTA CLOUD
205 and
softwarc)

35
(advertising,
consultancy)

36 (busincss
continuity
consulting)

37
(installation
and
maintenance
of
cquipment)

38
(tclccoms/da
ta
transmission
scrvices)

42

(rescarch, IT
SCIVICCS,
hosting)

43
(provision
of
tcmporary
accommodat
ion and
sccure
accommodat
ion)

Nomnc at the Date 6f thls“Dccd

Part 5: Other Relevant Contracts

Cyberfort Bidco Limited | 7 July 2017 (1) Peregrine Newton, | The sale and purchasc
Andreas Theodorou, agreement of all of the
Paul Lightfoot, Philip | issued sharc capital in
Bindlcy, Christopher The Bunker Sccurc
Scott (as Management | Hosting Limited
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Sellers), (2) Starkey
Intcrnational Ltd, Jcan-
Loup Broussc dc
Gersigny, Forcsight
VCT PLC, Foresignht
4 VCT PLC and

Bennet Lauric (as
Institutional Scllers),
(3) Stcven Joscph (as
Investor Scller), (4)
Jayne Ford, Ken Fuller,
Michacl Roberts,
Necgar Roda and Simon
Brown (as Employce
Scllers), (5) The
Bunker Nominccs
Limited and (6) Project
Shicld Bideo Limited

Cyberfort Bideo Limited

11 March 2019

(1) Louisc Terry
Dunnc and Jamal
Elmellas and (2)
Cybcrfort Bidco
Limited

The salc and purchasc
agreement of all of the
issucd sharc capital in
Auriga Group
Solutions Limited

Part 6: Insuranccs

Each Original Chargor CNA Insurance Company UKTC001015
Limited

Each Original Chargor Allianz Insurance Plec N229332299

Each Original Chargor American Intcrnational 0010810200
Group UK Limited
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of noticc of charge to Account Bank

To: [insert name and address of Account Bank)

Dated: [¢ 120[®]
Dear Sirs
We hereby give notice that, by a debenture dated [ €@ 1 20[ #] (the "Dcbenture™) we have
charged to [@ ] (the "Security Agent') as sccurity agent for certain financial institutions

and others (as referred to in the Debenture) all our prescent and futurc right, title and interest in and to
the following accounts in our name with you, all monics from time to time standing to the eredit of
thosc accounts and all intercst from time to time accrued or accruing on thosc accounts, any investment
made out of any such monics or account and all rights to repayment of any of the foregoing by you:

[{nsert details of accounts] (together the " Accounts™).

For the purposcs of this noticc and the attached acknowledgement, the term "Declared Default” has
the meaning given to that term in the Debenture.

W hereby irrcvocably instruct and authorisc you:

L. to credit to cach Account all intcrest from time to time carned on the sums of moncy held in
that Account;

2. to disclosc to the Sccurity Agent, without any rcference to or further authority from us and
without any liability or inquiry by you as to the justification for such disclosure, such
information rclating to the Accounts and the sums in cach Account as the Sceurity Agent may,
at any time and from time to time, request you to disclosc to it;

3. to hold all sums from time to time standing to the eredit of cach Account in our name with you
to the order of the Sceurity Agent;

4. to pay or rclease all or any part of the sums from time to time standing to the credit of cach
Account in our name with you in accordance with the written instructions of the Sccurity Agent
at any timc and from timc to timc; and

5. to comply with the terms of any written notice or instructions in any way rclating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Sceurity Agent without any reference to or further authority from
us and without any liability or inquiry by you as to the justification for or validity of such noticc
or instructions.

For the avoidancc of doubt, the Sceurity Agent shall not be entitled to cxcreise any of its rights pursuant
to or in connection with paragraphs 3 and 4 above and shall not be entitled to scrve any notice or give
any instruction pursuant to paragraph 5 abovc unless and until a Declared Default has occurred (as
notificd to you in writing by the Sccurity Agent).

[For Cash Collateral Accounts - Plcasc notc we arc not permitted to withdraw any amount from the
Account[s] without the prior written consent of the Sccurity Agent.]
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OR

[For Collection Accounts - By countersigning this notice, the Sccurity Agent confirms that we may
make withdrawals from the Accounts until such time as the Sceurity Agent shall notify you in writing
that its rights have become cnforccable in accordance with the terms of the Dcbenture and that its
permission is withdrawn, whercupon we will not be permitted to withdraw any amounts from any
Account without the prior written conscnt of the Sceurity Agent. |

Thesc instructions cannot be revoked or varicd without the prior written conscnt of the Sceurity Agent.

This notice, any acknowledgement in conneetion with it, and any non-contractual obligations arising
out of or in connecction with any of them shall be governced by English law.

Plcasc confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Sceurity Agent with a copy to oursclves.

Yours faithfully

By
for and on bchalf of
[relevant Chargor)

[By
for and on behalf of the Sceurity Agent]
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Part 2: Form of acknowledgement from Account Bank

To: [insert name and address of Security Agent]

Dated: [¢ 120[®]
Decar Sirs
We confirm rcecipt of a notice dated [ 4 ] 20[ @] (thc "Netice") from [relevant Chargor|
(the "Company") of a charge upon the terms of a Debenture dated [ ] 20[®], over all

the Company’s present and future right, title and interest in and to the following accounts with us in the
namc of thc Company togcther with all monics standing to the credit of thosc accounts and all interest
from time to time accrued or aceruing on thosc accounts, any investment made out of any such monics
or account and all rights of repayment of any of the foregoing by us:

R4 ] (together the "' Accounts").
We confirm that:

L. wc accept the instructions and authorisation contained in the Notice and undertake to comply
with its terms;

2. wc have not reecived notice of the interest of any third party in any Account or in the sums of
moncy held in any Account or the debts represented by those sums and we will notify you
promptly should we reccive notice of any third party intercst;

3. wc have not claimed or cxercised, nor will we claim or cxercise, any Sccurity or right of sct-
off or combination or counterclaim or other right in respect of any Account, the sums of moncy
held in any Account or the debts represented by those sums;

4. [For Cash Colluteral Accounts - we will not permit any amount to be withdrawn from any
Account cxccpt against the signaturc of onc of your authoriscd signatorics;]

OR

5. [For Collection Accounts - until you notify us in writing that withdrawals arc prohibited, the
Company may makc withdrawals from the Accounts; upon rceeipt of such notice we will not
permit any amount to be withdrawn from any Account cxeept against the signature of onc of
your authorised signatorics]; and

6. we will not scck to modify, vary or amend the terms upon which sums arc deposited in the
Accounts without your prior written consent.

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by English law.

Yours faithfully

By
for and on bchalf of
[Account Bank]
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To:

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

[{nsert name and address of relevant party]

Datcd: [¢ 120[®]

Dcar Sirs

RE: |DESCRIBE RELEVANT CONTRACT| DATED |4 | 20|9] BETWEEN (1) YOU
AND (2) [ & ] THE "CHARGOR")

1.

We give notice that, by a debenture dated [ 4 120[ #] (thc "Debenture), we have
assigned to [@ ] (the "Security Agent") as Sceurity Agent for certam financial
institutions and others (as referred to in the Debenturc) all our present and futurc right, title and
interest in and to [insert details of Relevant Contract] (together with any other agreement
supplementing or amending the same, the " Agreement") including all rights and remedics in
conncction with the Agreement and all proceeds and claims arising from the Agreement.

For the purposcs of this notice and the attached acknowledgement, the term " Declared Default
has the meaning given to that term in the Debenture.

We irrevocably authorise and instruct you from time to time:

(a) to disclosc to the Sceurity Agent at our cxpensc (without any rcferenec to or further
authority from us and without any enquiry by you as to the justification for such
disclosurc), such information rclating to the Agreement as the Sceurity Agent may from
time to time request;

(b) following written noticc to you from the Seccurity Agent confirming that a Declared
Default has oceurred, to hold all sums from time to time duc and payable by you to us
undcr the Agreement to the order of the Sceurity Agent;

() following writtcn noticc to you from the Sccurity Agent confirming that a Declarcd
Default has occurred, to pay or release all or any part of the sums from time to time duc
and payablc by you to us under the Agrecment only in accordance with the written
instructions given to you by the Sccurity Agent from time to timc;

(d) to comply with any writtcn noticc or instructions in any way rclating to, or purporting
to relate to, the Dcbenture or the Agreement or the debts represented thereby which
you reccive at any timc from the Sceurity Agent without any reference to or further
authority from us and without any cnquiry by you as to the justification for or validity
of such noticc or instruction; and

{c) to scnd copics of all noticcs and other information given or reecived under the
Agreement to the Sceurity Agent.

You may continuc to dcal with us in relation to the Agreement until you reecive written notice
from the Sceurity Agent that a Declared Default has occurred.  Thereafter we will cease to
havc any right to dcal with you in rclation to the Agreecment and thercfore from that time you
should deal only with the Sceurity Agent.

Following the occurrence of a Declared Default we arc not permitted to receive from you,
otherwise than through the Sceurity Agent, any amount in respect of or on account of the sums
payablc to us from timc to time under the Agrcement
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6. W arc not permitted to agree any amendment or supplement to, or waive any obligation under,
the Agreement without the prior written consent of the Sceurity Agent.

7. This notice may only be revoked or amended with the prior written consent of the Sceurity
Agent.
8. Plcasc confirm by complcting the cnelosed copy of this notice and retuming it to the Sceurity

Agent (with a copy to us) that you agree to the above and that:

(a)

(b)

(©)

(d)

(©)

you acccpt the instructions and authorisations contained in this notice and you
undertake to comply with this noticc;

you have not, at the datc this notice is returncd to the Sccurity Agent, reecived notice
of the assignment or charge, the grant of any sccurity or the cxistence of any other
interest of any third party in or to the Agreement or any procceds of it and you will
notify the Sceurity Agent promptly if you should do so in future;

following written noticc to you from the Security Agent confirming that a Declared
Decfault has oceurred you will not permit any sums to be paid to us or any other person
{other than the Scecurity Agent) under or pursuant to the Agreement without the prior
written consent of the Sceurity Agent;

you will notify the Sceurity Agent of any intention to cxercise any right to terminate or
amcnd the Agreement; and

you will not take any action to amend or supplement the Agreement without the prior
writtcn conscnt of the Sceurity Agent.

9. This noticc, and any acknowledgement in conncetion with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully
for and on bechalf of
[NAME OF CHARGOR]
[On copy]

To: K4 ]

as Sccurity Agent

[ADDRESS]
Copy to: [NAME OF CHARGOR]
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We acknowledge reccipt of the above notice and conscnt and agrece to its tcrms. We confirm and agrec
to the matters sct out in paragraph [7] of the above notice.

for and on bchalf of
Rg ]
Datcd: [ 120[®]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [{nsert name and address of insurer)

Datcd: [¢ 120[®]

Dcar Sirs

£ 4 | (THE "CHARGOR")

1. We give notice that, by a debenture dated [ 120] @] (thc "Debenture'), we have
assigned to [@ ] (the ""Sccurity Agent") as Sccurity Agent for certain financial
institutions and others (as referred to in the Debenture) all our present and future right, title and
intcrest in and to the policics listed in the schedule to this notice (togcther with any other
agrcement supplementing or amending the samc, the "Policies”) including all rights and
remedics in connection with the Policics and all procceds and claims arising from the Policics.

2. For the purposcs of this notice and the attached acknowledgement, the term " Declared
Default" has the meaning given to that term in the Debenture.

3. We irrevocably authorise and instruct you from time to time:

(a) to disclosc to the Sceurity Agent at our cxpense (without any referenee to or further
authority from us and without any cnquiry by you as to the justification for such
disclosurc) such information rclating to the Policics as the Sccurity Agent may from
time to time request;

(b) following written noticc to you from the Seccurity Agent confirming that a Declared
Decfault has occurred to hold all sums from time to time duc and payablc by you to us
undcr the Policics to the order of the Sceurity Agent;

() following writtcn noticc to you from the Sccurity Agent confirming that a Declarcd
Default has oceurred to pay or releasc all or any part of the sums from time to time due
and payablc by vou to us under the Policics only in accordancc with the written
instructions given to you by the Sccurity Agent from time to timc;

(d) to comply with any writtcn notice or instructions in any way rclating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the Policics
or the decbts represented by them which you may reccive from the Sccurity Agent
{without any rcference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or instruction); and

{c) to scnd copics of all noticcs and other information given or reccived under the Policics
to the Sceurity Agent.

4. We irrevocably instruet you, with cffect from the date of this notice, to note on the relevant
Policics the Sccurity Agent's intcrest as first priority assignec of the Policics and the rights,
remedics, procceds and claims referred to above.

5. You may continuc to deal with the Chargor in rclation to the Policics until you receive written

notice from the Sceurity Agent that a Declared Default has occurred. Thereafter we will cease
to havc any right to dcal with you in rclation to the Polices and thercfore from that time you
should dcal only with the Sccurity Agent.
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6. Following the occurrence of a Declared Default we arc not permitted to receive from you,
otherwise than through the Sceurity Agent, any amount in respect of or on account of the sums

payablc to us from time to timc under the Policics.

7. This notice may only be revoked or amended with the prior writtcn conscent of the Sccurity
Agcent.

8. Plcase confirm by completing the cnclosed copy of this notice and returning it to the Sceurity

Agent (with a copy to us) that you agrec to the above and that:

(a)

(b)

(©)

(d)

you acccpt the instructions and authorisations contained in this notice and you
undcrtake to comply with this noticc;

you havc not, at the datc this notice is returned to the Sccurity Agent, reecived notice
of the assignment or charge, the grant of any scecurity or the cxistence of any other
intcrest of any third party in or to the Policics or any procceds of them or any breach
of the terms of any Policy and you will notify the Sceurity Agent promptly if you should
do so in futurc;

following written noticc to you from the Security Agent confirming that a Declared
Decfault has oecurred, you will not permit any sums to be paid to us or any other person
under or pursuant to the Policics without the prior written conscnt of the Sceurity
Agent; and

you will not cxcreisc any right to terminate or cancel the Policics without giving the
Seccurity Agent not less than 14 days prior written notice.

9. This notice, and any acknowledgement in conncetion with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully
for and on bechalf of
[Name of Chargor]
SCHEDULE
THE POLICIES
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[On copy]
To: (¢ ]
as Sccurity Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sirs

We acknowledge reccipt of the above notice and consent and agree to its terms. We confirm and agree
to thc matters sct out in paragraph [8] in the above notice. We have noted the Sceurity Agent's interest
as first priority assignce on the Policics.

for and on bchalf of
Rg ]
Datcd:[ ¢ 120[ @]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is madc on 20[ @]

BETWEEN

1) £ 4 ] LIMITED a company incorporatcd in |4 ] with registered
number [ ] (thc "Acceding Company’')|[EACH COMPANY LISTED IN
SCHEDULE 1 (cach an "Aceceding Company")|;

2) K4 ] (the "Parent); and

3) (& 1 (as Sccurity Agent for the Sceured Partics (as defined below)) (the " Security
Agent").

BACKGROUND

This Acccssion Deed is supplemental to a debenture dated [ 4 ] 20] ®] and madc between

(1) the Chargors named in it and (2) the Sceurity Agent (the "Debenture™).

IT IS AGREED:

1.

DEFINITIONS AND INTERPRETATION

(a) Definitions
Terms defined in, or construed for the purposcs of, the Dcbenture have the samc
mecanings when uscd in this Accession Deed including the recital to this Acccssion
Deed (unless otherwise defined in this Accession Deed).

(b) Construction

Clausc 1.1 {{nterpretation) of the Debenture applics with any ncecssary changes to this
Accession Deed as if it were sct out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company:

(1) unconditionally and irrevocably undertakes to and agrees with the Sceurity
Agent to observe and be bound by the Debenture; and

(ii) crcates and grants [at the datc of this Decd] the charges, mortgages,
assignments and other sccurity which arc stated to be created or granted by the
Dcbenture,

as if it had been an original party to the Dcebenture as onc of the Chargors.

(b) Covenant to pay
Without prejudice to the gencrality of clause 2(a) (dccession), [the/cach] Acceding
Company (jointly and scvcrally with the other Chargors [and cach other Aceceding

Company]), covenants in the terms sct out in clause 2 (Covenant fo pay) of the
Dcbenture.
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()

Charge and assignment

Without prejudice to the gencrality of clausc 2(a) (dccession), [the/cach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Sccurity Agent for the payment and discharge of the Sccured Obligations,
all its right, titlc and intcrest in and to the property, asscts and undertaking owned by it
or in which it has an intcrest, on the terms sct out m clauses 3 (Grant of security), 4
(Fixed security) and 5 (Floating charge) of the Debenture including (without limiting
the gencerality of the forcgoing):

(1)

(i)

(iii)

(iv)

)

(vi)

by way of first legal mortgage all the frechold and leaschold Real Property
[(other than any Short Leaschold Property)] (if any) vested in or charged to the
Acceding Company (including, without limitation, the property specificd
[against its namc] in part 1 of schedule 2 (Details of Security Assets owned by
the [Acceding Company/Acceding Companies]) (if any));

by way of first fixcd charge:

(A) all thc Charged Sccuritics (including, without limitation, thosc
specificd [against its name] in part 2 of schedule 2 (Details of Security
Assets owned by the [Acceding Company/Acceding Companies]) (if
any)); togcther with

(B) all Related Rights from time to time aceruing to themg

by way of first fixed charge cach of its [Cash Collatcral and] Collcction
Accounts and its other accounts with any bank or financial institution at any
time (including, without limitation, those specificd [against its name] in part 3
of schedule 2 (Details of Security Assets owned by the [Acceding
Company/Aceeding Companies])) and all monics at any time standing to the
credit of such accounts;

by way of first fixed charge all Intcllectual Property (including, without
limitation, the Intcllectual Property specificd [against its namc] in part 4 of
schedule 2 (Details  of Security Assets owned by the [Acceding
Company/Acceding Companies]) (if any));

by way of absolutc assignment the Rclevant Contracts (including, without
limitation, those specified [against its name] in part 5 of schedule 2 (Details of
Security Assets owned by the [Acceding Company/Acceding Companies]) (if
any)), all rights and rcmedics in conncction with the Relevant Contracts and
all procceds and claims arising from them; and

by way of absolutc assignment the Insurances (including, without limitation,
those specificd [against its name] in part 6 of schedule 2 (Details of Security
Assets owned by the [Acceding Company/Acceding Companies]) (if any)), all
claims undcr the Insurances and all procceds of the Insurances.
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(d) Representations

[The/Each] Acceding Company makes the representations and warrantics sct out in this
paragraph 2(d) to the Sceurity Agent and to cach other Sceurcd Party as at the datc of
this Accession Deed:

(i) [cach/the] Acceding Company is the sole legal and beneficial owner of all of
the Sceurity Asscts identificd [against its name] in schedule 2 (Defuils of
Security Asscts);

(ii) the Charged Sceuritics listed in [part 2 of] schedule 2 to the Aceession Decd
(Details of Security Assets owned by the [Acceding Company/Acceding
Companiesf) constitute the entire share capital owned by [cach/the] Acceding
Company in the relevant company [and constitutc the cntire sharc capital of
cach such company]; and

(iii) [part 1 of] schedule 2 (Details of Security Assets owned by the [Acceding
Company/Aceeding Companies]) identifics all frechold and lecaschold Real
Property [(other than Short Leaschold Property)] which is beneficially owned
by [cach/the] Acceding Company at the date of this Deed.

{c) Conscnt

Pursuant to clausc 22.3 (Accession Deed) of the Debenture, the Parent (as agent for
itself and the cxisting Chargors):

(1) conscnts to the accession of [the/cach] Acceding Company to the Debenturc
on the terms of this Accession Deed; and

(ii) agrees that the Debenture shall, after the date of this Acecssion Deed, be read
and construcd as if [the/cach] Acceding Company had been named in the
Dcbenture as a Chargor.

3. CONSTRUCTION OF DEBENTURE

This Acccssion Deed shall be read as onc with the Debenture so that all references in the
Dcbenture to "this Deed" and similar cxpressions shall include refercncces to this Acecssion
Deced.

4. THIRD PARTY RIGHTS
Save as cxpressly provided to the contrary in the Debenture, a person who is not a party to this
Acccssion Decd has no right under the Contracts {Rights of Third Partics) Act 1999 to cnforce
or cnjoy the benefit of any term of this Aceession Deed.

5. NOTICE DETAILS
Notice dctails for [the/cach] Acceding Company arc thosc identificd with its name below.

6. COUNTERPARTS
This Accession Deed may be cxecuted in any number of counterparts, and this has the same

cffeet as if the signaturcs (and scals, if any) on the counterparts werc on a single copy of this
Accession Deed.
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7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in conncction with
it shall bc governed by English law.

IN WITNESS of which this Acccssion Deed has been duly cxecuted by [the/cach] Acceding Company
and the Parcent as a deed and duly cxccuied by the Sceurity Agent and has been delivered on the first
datc specificd on page 1 of this Accession Deed][by [the/cach] Acceding Company and the Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companics

[® 1 (& 1|[® I
[® 1 (& 1|[® I
[ ] [& 1|[® ]
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Sccurity Asscts owned by the [Acceding Company/Acceding Companics|

[Part 1 - Real Property]

[Part 3 - Charged Accounts]
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[Part 4 - Intellectual Property]

200] | (&

200] | (&

|Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN|Y][LES]

EITHER one director in the presence of an atfesting witness

Exccuted as a decd[, but not dclivercd until the )

first datc specificd on page 1,] by [INAME OF )

ACCEDING COMPANY] acting by: )
Dircctor

Witness signaturce

Witness name:

Witness address:

Address: (@ ]

Facsimilc No: [¢ ]

Attention: (& ]

OR where executing by an individual attorney
Signed as a deed[, but not delivered until the first )
datc spccificd on page 1,] by |[NAME OF )
ACCEDING COMPANY] by its attorncy )

[acting pursuant to a )
power of attorncy datcd [€ 120[®]] )
in the presence of: )

Witness signaturce

Signature

Witness name:

Witncss address:

Address: (@ ]

Facsimilc No: [¢ ]

as attorncy for [NAME OF
ACCEDING COMPANY]
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Attention: (& ]

THE PARENT
EITHER one director in the presence of an attesting witness
Exccuted as a deed[, but not delivered until the )

first datc spccificd on page 1,] by [INAME OF )
PARENT] acting by: )

Dircctor

Witncss signaturc

Witncss namc:

Witness address:

Address: (& ]
Facsimilc No: [¢ ]
Attention: L4 |

OR where executing by an individual attorney

Signed as a decd[, but not delivercd until the first
date specified on page 1,] by [NAME OF
ORIGINAL. CHARGOR] by its attorncy
[acting pursuant to a
power of attorncy datcd [€ 120[®]]

in the presence of:

L N N

Witness signaturce

Signature

Witncss namc:

Witncss address:

Address: (& ]

as attorncy for [NAME OF
ORIGINAL CHARGOR]
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Facsimilc No: [¢ ]

Attention: | & |

THE SECURITY AGENT

Signed by forand )
on bchalf of |[NAME OF SECURITY )
AGENT]: )
Address: (& ]
Facsimile No: [# ]
Attention: K4 ]

Signaturc
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EXECUTION PAGES OF THE DEBENTURE
THE ORIGINAL CHARGORS

Exccuted as a deed, but not delivered until the first )
datc specificd on page 1, by CYBERFORT )
GROUPF LIMITED acting by: )

DasuStyhed by

e DocuSigned by

Witness signaturce _

Witness name: K _GOGGIN
Witness address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 OPL
Fax: N/A

Attention: Andy Hague

Exccuted as a deed, but not delivered until the first )
date specificd on page 1, by CYBERFORT )
BIDCO LIMITED acting by: )

" DonuSigned wy:

Dircctor | NN

S DBeuSighed by:

Witness signaturce I

Witness name: K_GODGGIN
Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague
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Exccuted as a deed, but not delivered until the first )
date specified on page 1, by AGENCI LIMITED )
acting by: )

" DoeuSigned oy:

Dircetor | NG

o DocuSigned by:

Witness signaturce I

Witncss namc: K GOGGIN

Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague

Exccuted as a deed, but not delivered until the first )
date spccificd on page 1, by THE BUNKER )
SECURE HOSTING LIMITED acting by: )

BacuSignad by:
DocuSigned by:
Wilncss signaturc _

Witncss namc: K GOGGIN

Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague
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Exccuted as a deed, but not delivered until the first )
date specificd on page 1, by CYBERFORT )
LIMITED acting by: )

£ DocuSigned by:

Dircetor ]
Witncss signaturc I

Witncss namc: K _GOGGIN
Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague

Exccuted as a deed, but not delivered until the first )
datc spceificd on pagc 1, by ARCTURUS )
SECURITY LIMITED acting by: )

Dircctor

Witncss signaturc

Witncss namc: K _GODGGIN
Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague
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Exccuted as a deed, but not delivered until the first )
date specificd on page 1, by AURIGA GROUP )
SOLUTIONS LIMITED acting by: )

Docusigned by:

Dircctor

DocuSigned by

Witncss signaturc

Witncss namc: K _GOGGIN
Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague

Exccuted as a deed, but not delivered until the first )
datc spccificd on pagc 1, by AURIGA )
CONSULTING LTD acting by: )

Witncss signaturc

Witncss namc: K _GOGGIN

Witncss address:

Address: Ash Radar Station, Marshborough Road, Sandwich, Kent CT13 0PL
Fax: N/A

Attention: Andy Hague
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THE SECURITY AGENT

Signed by Keith Reader forand )

on bechalf of WILMINGTON TRUST ) pocusignad by:
(LONDON) LIMITED: E— .

Address: Third Floor, 1 King’s Arms Yard, London. ECZR 7TAF

Fax: +44¢0) 207 397 3601

Email: biesimeldwilminatontrust.com

DIL-Loa Acscney RMs London@ Wilminston Dimst.com

Attention: Biko Twesiime
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